
._ ~ .... 
"Suomor Prooosal "means an unsolicited bona fide written Acquisition Ropsal involving all or substantially all ofthe assets (on a consolidated 

basis) o f  the Company and its Subsidiaries or the total voting power of the equity securities of the Company that the Board of Directas of the Company has 
determined in its good faith judgment, aRer consultation with its outside legal counsel and financial advisor, is reasonably likely to be consummated in 
accordance with its terns, and taking into account all legal, financial and regulatory a~pects of the proposal and the Person making the proposal, would, if 
consummated, result in a transaction more favorable to the Company's stockholders from a financial point of view than the transactions contemplated by 
this Ageement (after taking into account any revisions to the transactions contemplated by this Agreement proposed by Parent in accordance with 
Section h.Z(O).. 

(c) 
obligations under US. federal or state Law. 

(d) xistineDi 
negotialiu!~ with any%%?cmducted heretofore with respect to any Acquisition Prwosal. me Company agrees that it will take the necessary steps to 
promptl) inform Persons referred to in the first sentence hereof of the 

D isclosure. Nothing contained in this Section 6.2 shall be deemed to prohibit the Company from complying with its disclosure 

?he Company agrees that it will immediately cease and cause to be terminated any existing activities, discussions or 
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obligations underlaken in this Section 6.2. The Company also agrees that it will promptly request each Penon that has heretofore executed a confidentiality 
agreement in connection with its consideration of acquiring it or any of its Subsidiaries to rehlrn or destmy all confidential information heretofore furnished 
to such Person by "I un behalf of il or any of its Subsidimies. 

(e) U. The Company agrees that it will promptly (and, in any event, within 24 hours) notify Parent if any inquiries, proposals or offen which 
would reasonably be expected to lead to an Acquisition Proposal are received by the Company or its Representatives or if any inquily or request for 
non -public infamation is made to, or any discussions or negotiations are sought to be inifiated or continued with, it or any of its Representatives that would 
reasonably be expected to lead to an Acquisition Proposal, indicating, in ComeCtion with such notice, the name ofthe Penon making such inquiries, 
proposals, offers or request and the material terms and conditions of any proposals or offers (including, ifapplieable, copies ofany written requests, 
proposals or offers, including proposed agreements). 

. Ifthe Company receives a Superior Proposal and the Company's Board of Directors determines in good faith, 
after consultation with its outside legal counsel, that accepting swh Superior Proposal and terminatingthis Agreement is required in order to comply with 
the Company's directors' fiduciary duties under Oklahoma Law, the Company's Board of Diream may, in re~porne to such a Superior Proposal, terminate 
this Agreement pursuant to Section 8.3(b), &that the Company's Board of Directors shall no t tmina te  this Apemen1 unless and until (i) lhe 
Compmy has given Parent five calendar days' prior wrinen notice of its intention to terminate this Agreement to enter into a transaction contemplated by a 
Superior Proposal, which notice shall specify the tmns and conditions ofany such Superior Proposal and the identity ofthe Person making such Superior 
Proposal and shall contmporaneously provide Parent with a copy of the most current writien draft agreements and ancillary documents with the Penon 
making such Superior Proposal (it being understood and ageedthat any material revision to such Superior Roposal shall require a new five calendar days' 
ptior written notice to Parent from the Company) and (ii) the Company shall, and shall catwe its financial advison and legal cowsel lo, negotiate with 
Parent and its representatives in good faith (to the enem P m t  desires to negotiate) to anwpt  to make such adjustmsnts in the terms and conditions of this 
Agreement so that such proposal no longer constitutes a Superior Proposal and the Company's Board of Directon shall have considered in good faith any 
proposed changes to this Agreement proposed in writing by Parent. 

(fl kSRQU55 of Suo erim 

6.3. d. 
(a) The Company shall promptly prepare and file with the SEC an I d m a t i o n  SLlfement on Schedule 14C in connection with the Merger (the 

.%lformation s w  "). I h e  Company shall use its reasonable best efforts to have the hfamation Statement cleared by the SEC as promptly as 
practicable &er such filing, and shall promptly there&er mail the Information Statement to the stockholden ofthe Company. The Company and Parent 
shall also use their respective reasonable best efforts to satisfy prior to the mailing date ofthe Information Statement all necessary State wcurities law or 
"blue sky" notice requirements in connection with the Merger and to cornurnmate the other transactiorn contemplated by this Agreement. ' I l l h e  Company 
shall caw8 the Information Statement to comply with Section 1073C ofthe OGCA. 
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(b) 'lhe Company and Parent each agrees, as tu itself and its Subsidiaries, that none ofthe information supplied or to be supplied by it or its Subsidiaries 
for inclusion or incorporation by reference in the Information Statement will, at the time the Information Statement is mailed to the stockholders ofthe 
Company, contain any unme statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements 
herein, in light of the ~ i r c m s t a n c e ~  under which they were made, not misleading. The Company and Parent will cause the Information Statement to 
comply as to form in all ?aterial respe" with the applicable provisions ofthe Exchange Act and the rules and regulations thereunder. 

6.4. ' ' ' 

(a) P-rate with each other and use, and shall cause their respective Subsidiaries and any Perrons of which it is a 
Subsidiary lo use, their respective reasonable best efforts to take or cause to be taken all actions, and do or cause to be done all things, necessary, proper or 
.advisable on its pan under this .Apemen1 and applicable Laws to coll~ummate and make effective the Merger and the other transactions contemplated by 
this Agreement as promptly as reasonably pradiable (it being understood that nothing contained in this Agreemenl shall require Parent to obtain any 
consents, approvals, permits or authorizations prior lo  the Termination Date), including (i) preparing and filing 8s promptly as reasonably practicable all 
documentation to effect all necessary notices, reports and other filings (including by filing no later than 30 days &er the dale hereof, all applications 
required to be filed with the FCC and the notification and required form underthe HSR Act; & 
period will not constitute a breach ofthis Agreement so long as the filing is made as promptly as reasonably p d c a b l e  thereafler); (ii) subject to the 
foregoing, obtaining as promptly as reasonably practicable all consenls, registrations, approvals, permits and authorizations necessary or advisable to be 
obtained from any third pany and/or any Governmental Entity in order to consummate the Merger or any of the other transactions contwplated by this 
Agreement, and (iii) defending any lawsuits or other judicial proceedings, whether judicial or administrative, challenging this Agreement or the 
consummation of the Merger, including seekingto avoid the entry of, or to have revened, terminated or vacated, any stay or other injunctive relief entered 
by any C O U ~  or other Governmental Entity. Nothing in this Agreement shall requin, or be construed to require, (i) Parent, the Company or any oftheir 
respective Subsidiaries to take or refrain from taking any action or to agree to any reslriction or condition with respect to any oftheir assets or operations. in 
each case ha t  would take effed prior to the Effedive Time or (ii) Parent or its Subsidiaries to take or refrain from taking any adion or to agree to any 
reslridion or condition with respect to (A) the opemiions or assets of Parent or any of its Subsidiaries that are not their mobile wireless voice and data 
businesses (as offered by AT&T Mobility LLC and its Subsidiaries and affiliates), (B) the operations or assets of Parent's and its Subsidiaries' mobile 
wireless voice and data businesses (as offered by AT&T Mobility LLC and its Subsidiaries and affiliates) that aye not de minimis in the aggregate (it heinp. 
understood that, for this purpose, in determining i or conditions are de minimis. whether something is de minimis shall he considered by 
reference lo the financial conditio% properties, as s, business or results of operations ofthe Company and its Subsidiaries, taken as a whole, 
rather than that of Parent and its Subsidiaries, taken as a whole) or (C) the Company or the Company's Subsidiaries unless such dons, restridions and 
conditions would not individually or in the aggregate, with respect to the mallen described in this clause (C) together with any resiridions or conditions 
described in clause (B), reasonably be 

that the fail- to file within such 30 da,, 
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cxpected to have a Company Material Adverse Effect or a material adverse effect on Parent and its Subsidiaries at or following the Effective Time (it being 
understood that, for this purpose, materiality shall he considered by reference to the financial conditio& properties, assets, liabilities, business a resuk? of 
operations ofthe Company and its Subsidiaries, taken as a whole, rather than that of P m t  and its Subsidiaries, taken as awhale) (a 
d v m e  Effect"). For purposes of determining whether B Regulatory Material Adverse Effect would reasonably be expected to occur, m d  
negative effects of any such actions, reslrktions and conditions, including any sale, divestiture, licensing, lese or disposition, shall be taken into account 
and (B) My loss of synergies anticipated from the Merger as a result of such actions, restrictions or conditions, including any sale, divestitwe, licensing. 
lease or disposition, shall not he taken into account. ' h e  Company shall not be permitted lo  agree to any actions, restrictions or conditions with respect to 
obtarning any consents, registrations, approvals, permits or authorizations in connection with the transadions contemplated by this Agreement without the 
prior written consent of Parent, which, with respect to the Company and its Subsidiaries, shall not be unreasonably (taking into account the other provisions 
ofthis Section 6.4(8)) withheld, conditioned or delayed. Subject to applicable Laws relating to the exchange of informatio& Parent and the Company shall 
have the right to review in advance, and l o  the exleg practicable each will consult the other 0% all of the infarmation relating to Parent or the Company, as 
the case may be, and any of their respective Subsidmies, that appears in any filing made with, or written materials submittedto, any third pmy and/or any 
Governmental Entity in cornenion with the Merger and the other transactions contemplated by ulis Agreement (including the Lnformation Statement). To 
the extent permitted by Law, each party shall provide lhe other with copies of all correspondence between it (or its advisors) and any Governmental Entity 
relating to the transactions contemplated by this Agreement and, lo the exient reasonably praztlcable, all telephone calls and medngs with a Governmental 
Entity rsgarding the transactions contemplated by this Agreement shall include representatives of Parent and the Company. In exercising the foregoing 
righu, esch ofthe Company and Parent shall act reasonably and as promptly as practicable. 

(b) Upon the written request of Parent, the Company shall execute and deliver, or case  to be executed and delivered, at the Closing. one or more 
~upplemental indentures and other inSUumentS (in form and substance reasonably acceptable to the Company) required forthe due assumption ofthe 
Company's outstanding debs guarantees, securities and other agreements lo  the exlent required by the t e r n  of such debt, guarantees, securities or other 
.Igreeme"tS. 

(c) The Company and Parent each shall, upon request by the other, furnish the other with all infnmatlon concerning itself, its Subsidiccs, directors, 
officers and stockholden and such other matters as may be reasonably necessary or advisable in connection with the Wornation Statement or any other 
staement. filing, notice or application made by or on behalf of Parens the Company or any oftheir respective Subsidiaries to any third party andlor any 

lato 

any of its SubsihiGnes, from &y third party andor any 
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Govcmmenntal Entity with respect lo  the Merger and the other transactions contemplated by this Agreement. 

appraisal rights in accordance with the provisions of Section 1091 of the OGCA. 

Subsidiaries to) afford Parem's representalivES reasonable access, during n o d  business houn throughout the period p ior  to the Effective Time, to its 
properties, books, contracts and records and, during such period, the Company shall (and shall cause its Subsidiaries to) furnish promptly to Parent and 
Parat's representalive, all information concerning i t s  or any of its Subsidiaries' business, properties and personnel as Parent may reasonably request, 

hereunder; and e that the foregoing shall not require the Company to permit any inspection, or to disclose any information, that in the 
reasonable judgment of the Company would mull  in lhe disclosure of any trade Secrets of third parties or violate any of its obligations with respectto 
confidentiality iflhe Company shall have used reasonable best efforts to obtain the consent of such thiid party to such inspection or disclosure. Al l  requests 
for information made pursuant to this Section 6.5 shall be directed to an executive officer ofthe Company or such Penon as may be designated by any such 
executive officer, as the case may be. Notwithstanding the foregoing. the Company shall not be obligated to afford Parent or its representatives any access to 
any properties, books contracts, commitments, pmomel or records relating to, or in respect of, any forward product plans, product specific cost 
mnformation, pccing information, customer specific information, merchandising information or other similar competitively sensitive informdon. All 
information provided or made available purjuant to this Section 6.5 shall be subject to the Confdemiality Agreemen\ and the Confidentiality Agreement 
shall remain in full force and cffcct in accordan? with its terms. 

(e) Within ten business days following the date of this Agreement, the Company shall mail to all of the holden of record of Company Shares, a notice of 

6.5. Upon reasonable notice, and except as may 0th-ise be prohibited by applicable Law, the Company shall (and shall cause its 

that no investigation pursuant to this Section 6.5 shall affect or be deemed to modify any representarion or warranty made by the Company 

. n e  ComDanv shall fake all actions necess- to o m i t  Comanv Shares to be de-listed from 6.6. SI=- . .  

respect th<reto, except &may be req&d.by La& or by obligati& pursuant to &y listing agreement &h or rules ofany national securities exc&ge, and 
except any consultation that would no1 be reasonably practicable as a result of requirements of Law. 

6.8. 
(a) P%%%f%%e Surviving Corporation for at least 12 months &er the Effective Time l o  provide or cause l o  be provided lo  current Company 

Employees compensation 
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(including wages, salary, bonus and other compensation opportunities (other than equity compensation) and benefit plans (other than the deferred 
compensation plan($) listed in Section 6.1(axiii) of the Company Eiscloswe Later) that are reasonably comparable, in the aggregate, to the Company 
Cmoensation and Benefit Plans: orovided. kxexa. that with respect to employees who are subiect to collective barwinin& all benefits shall be provided 

~~ ~. 
onlyln accordance with the applicable collective bargaining agreement. 

. .  . .  . .  
any pmicular employee. 

other wansactiom contemplated by this Agreement shall be paid by the party incuning such expense, except that 
6.9. E;spmses Whether or not the Merger is consummated, all cmls and expenses incurred in connection with this Agreement and the Merger and the 
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fiduciary or agent of another co~rporation, partnership, joint venture, trust, pension or other employee benefit plan or &he) enterprise (when &ing in such 
capaciv) determined as ofthe Effective Time (the ''- '7, against any costs or expenses (including reasonable diomeys' fees), judgments, 
fines, losses, claims, damages, liabilities or amounts paid in settlement (collectively, ''Q&$? incumd in comection with any claim, &io& suit, pmeeding 
or investigation, whether civil, &mind, administrative or investigative, arising out of or pertaining to manen existing or occurring at or p ior  to the 
Effeaive Time, whether asserted or claimed pfior to, at or after the Effective Time, to the fullest eXtRlt permitted under applicable Law (and Parent and the 
Surviving Corporation shall also advance expenses as incurred l o  the fullest entent permitted under applicable Law, provided the Person to whom expenses 
are advanced provides an undertaking to repay such advances if it i s  ultimately determined that such Person i s  not entitled to indemnification). Illhe 
indemnification rights hereunder shall be in addition to any other fights such Indemnified Party may have under the certificate o f  incorporation and by-laws 
ofthe Surviving Cornration or my of its Subsidiaries or under the Laws ofthe jurisdiction of o-zation of the Surviving Corporation. The certificate of 
incorporation and by-laws ofthe SUNiving Corporation shall contain, and Pared shall cause the Surviving Carporation to Miill and honor, provisions with 
respect lo  indemnification, exculpation and advancemed of expenses that are at least as favorable to the lndemnitied P d e s  as thoso set forth in the 
Company's cerlificate of incorporation and by-law as ofthe date ofthis Agreement, which (subject to Section 6. lqd)) shall not be amended, repealed or 
otherwise modified for a peiod of sin years From the Effective Time in any mannerthat would adversely affect the fights thereunder of any ofthe 
Indemnified Parties. 

(b) Any lndemnitied Party wishing to claim indemnification under Sectlon 6.lO(a). upon learning of any such claim, s c t i o ~  suit, proceeding or 
investigation, shall promptly notify Parent and the Surviving Corporation thereof, butthe failure to so notify shall not relieve Parent or the Surviving 
Corporation of any liability it may have to such Indemnified Party except 10 the extent that such failure does not actually prejudice Parent or the Surviving 
Caporation. In the event of any such claim, action, suit proceeding or investigation (whether arising before or after the Effective Time), (i) the Surviving 
Corporation shall have the right to a s m e  the defense thereof and the Surviving Corporation shall not be liable lo such Indemnified Parties for any legal 
expenses of other munsel or any other expenses subsequently incurred by such Indemnified Parties in connection with the defense thereof, except that ifthe 
Surviving Corporation elem not to assume such defense or counsel for the Indemnified Parties advises that there are issues which rake cmflicls of interest 
between the SUNiVing Corporation and the Indemnified Parties, the Indemnified Parties may retain eoun~el satisfactory to them, and Parent and the 
Surviving Corporation shall jointly and severally pay all reasonable f e a  and expenas of such counsel for the Indemnified Parties promptly, 
however that Parent and the Surviving Corporation shall be obligated pursumt to this paragraph (b) to pay for only one firm of counsel for all 

-36- 



Indemnified I'arties in any jurisdiction, (ii) the Indemnified Pailties shall cooperate in the defense of any such matter, and (iii) Parent and the Surviving 
Corporation shall not be liable for any settlement effected without their prior written comenl 

policy of oEcen' and daecton' liability insurance ("w) for a d s  and missions wcurring prior to the Effective Time with coverage in 
amount and scope at least as favorable as the Company's D&O Policies, w e d .  howevs  that, if the existing D&0 Policies expire, are terminated or 
cancelled, or if the annual premium therefor is increased to an amount in excess of 3W% of the last annual premium paid prior lo  the date ofthis Agrement 
(such amount, as stated in Section 6.lO(c) ofthe Company Disclosure Leller, the ' 
the Surviving Corporation will use its reasonable best efforts lo  obtain D&0 Ins&%%%% and smpe as great as can be obtained forthe remainder 
of such period for a premium not in excess (on an annualized basis) of 300% of the Current Premium, and 
Parent may substitute a prepaid 4ail" policy for such coverage, which it may cause the Cmpany to obtain effective immediately prior to the Closing. 

(d) If Parent or the SUNiVing Corporation or any aflheir Successors or assigns (i) shall consolidate with or merge into any other corporation or entity and 
e hall not he the continuing or surviving corporation or entity of such consolidation or mergm or (ii) shall transfer all or substantially all of its propenies md 
assets to any individual, corporation or other entity, then and in each such case, proper provisions shall be made so that the SUEC~SSO~S and assigns of Parent 
or the Survbing Corporation, as the case may be, shall assume all of the obligations set forth in this Seaion 6. IO. 

(e) ?he provisions ofthis Section 6. IO are intended to be for the benefit of, and shall be enforceable by, each ofthe indemnified Patlie, their heirs and 
their representatives. No release executed by an indemnified Pany in comedim with h i s  or her departure from the Company or its Subsidizies shall he 
deemed IO hc a releae or waiver of my of the indemnity or other rights provided such indemniiied Pany in this Section 6.10, unless the release or waiver of 
the ~rovisions of this Section 6.10 is enoresslv orovided in such release. 

(c) For a period of six years after the Effective Time, Parent shall cause the Surviving Copration to, and the Surviving Corporation shall, maintain B 

),in each case duringsuch six ye% period, Parent and . .. 
that in lieu of such coverage, 

applicable FCC Rules and FAA Rules and (iv)& all reasonable actions requested in writing by Parent on or before the Closing Dat; (providedthat no 
such action shall be required if it would require the Company or any of i t s  Subsidiaries to Llke or refrain from taking any action or to agree to any restriction 
or condition with respect to any of their respective assets or operations, in each case that would take effect prior to the Effective Time) for each ofthem to 
he in compliance upon the consummation of the Closing with the provisions of Sections 271 and 
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272 of the Communications Act (including any orders issued by the FCC interpreting or implementing such provisions). Parent agrees that ifthis Agreement 
IS terminated by the Company pursuant to Section 8.3, it shall promptly thereafter reimburse the Company for any reasonable out-of-pocket expenses 
incurred by the Company following incurrence and delively of reasonable documents by the Company at the direction of Parent pursuant to clause (iv) of 
this Section 6.1 I(a). 

(b) h i n g  the period from the date ofthis Agreement l o  the Closing, the Company and its Subsidices shall use their reasonable best efforts to (i) take 
all actions reasonably necessary to maintain and preserve the Licenses and (ii) refrain from taking any action that would give the FCC or any other 
(iovmmcntal Entities wifh jurisdiction over the Company or any of i ts Sthidiaries reasonable gm-ounds to instime proceedings for the suspension, 
revocation or advenc modification of any Licenses, except in the case of clauses (i) and (ii) where the failure to take such action, or the taking of such 
action, as the case may be, would not, individually or in the aggregate, reasonably be expecled to have a Company M a t e d  Adverse Effect. 

6.12. TakeoverStat& If any Takeover Statute i s  or may become applicable to the Merger or the other vansaclions contemplated by this Agreement, the 
Company and its Board of Directon shall grant such approvals and take such actions as are necessary so that such transactions may be consummated BS 
promptly as practicable on the terms contemplated by this Agreement and otherwise use reasonable best efforts to actto eliminate or minimize fhe effects of 
such Statute or regulation on such transactions. 

6.13. 
attached hereto as Exhibit A. 

6.14. Control of the C 
rights to conuol, &en, influence or direct the operations of the other prior lo  the Effective Time. Prior to the Effective Time, each of Parent and the 
Company shall exercise, consistent with the terms and conditions ofthis Agreement, complete control and supervision of its operations. 

cause the VansBctions contemplated by this Agreement and any other dispositions of equity securities ofthe Company (including derivative securities) in 
connection with the tran~actions contemplated by this Agreement by each individual who is a director or executive oficer of fhe Company 10 he exempt 
under Rule 16b--3 orornulealed under the Exchanee Act. 

'o . The Company shall concurremly with the execution ofthis Agreement enter into a bidding agreement with Parent in the form 

's Onerations Nothing contained in this Agreement shall give Parent or the Company, directly or indirectly, anv's -1 

6.15. Section 1MbI The Board of Directors of the Company shall, prior to the Effective Time, take all such actions as may be necessary or appropriate to 



the -'Debt Offers"), and Parent shall assist the Company in connection therewith. Notwithstanding the foregoing. the closing ofthe Debt offers shall be 
conditioned on the completion of the Merger and otherwise in compliance with applicable Laws and SEC d e s  and regulations. Thc Campany shall provide, 
and shall cause its Subsidiaries to, and shall use its reasonable best effnts lo  cause their respective representatives to, provide cooperation reasonablg 
requested by Parent in connection with the Debt Mfers. With respect to any series of Indebtedness, if requested by Parent in writing, in lieu of commencing 
a Debt mer for such series (or in addition thereto), the Company $MI, lo the elttent permitted by the indenture and officers' certificates or supplemental 
indenture governing such series o f  Indebtedness (i) issue a notice of optional redemption for all ofthe outstanding principal mount of Indebtedness of such 
series pursuant to the requisite provisions of the indenture and officer's certificate governing such series of Indebtedness or (ii) take d o n s  reasonably 
requested by Parent that are reasonably necessary for the satisfaaion and/or discharge andior defeasance of such series pursuant to the applicable provisions 
of the indenture and offker's certificate or supplemental indenture governing such senes of Indebtedness, and shall redeem or satisfy andlor discharge 
and/or defeasance, as applicable, such series in accordance with the t ern  of the indenture and offker's certificate or supplemental indenture governing such 
s m e s  of Indebtedness at the Effective Time, -that to the extent that any adian described in clause (i) or (ii) can be oonditioned on the occufleme of 
the Effective Time, it will be so conditioned, and & e that prior to the Company king required to lake any of the actions desmibed in clause 
(i) or (ii) above that cannot be conditioned on the occurrence ofthe Effective Time, priorto the Closing, Parent shall irrevocably deposi6 or shall cmsc io 
be irrevocably deposited with the tmtee  under the relevant indenture governing such series of Indebtedness sufficient funds to effect such redemption or 
satisfaction or discharge. The Company shall, and shall cause its Subsidiaries to, waive any ofthe conditions to the Debt offers (other than that the Merger 
shall have been consummated and that there shall be no Law prohibiting consummaion of the Debt offers) as may be reasonably requested by Parent and 
shall not, without the witten con~ent of Pared, waive any condition to the Debt OfFen or make any changes to the Debt offers other than as &meed 
between Parent and the Company. 

(b) The Company covenams and agrees that, promptly following any cmsent solicitation expiration date, assuming the requisite consents are received, 
each of the Company and its applicable Subsidiaries as i s  necessary shall (and shall use their reasonable best efforts to cayse the applicable +,matee to) 
execute supplemental indentures to the indentures governing each seriez of Indebtedness for which the requisite  CON^"^ has been received, which 
supplemental indenhlres shall implement the amendments described in the offer to purchase, related leller oftransmittal, and other related documents 
(collectively, the "pffsr) and shall become operative only concurrently with the Effective The ,  subject to the terms and conditions ofthis 
Agreement (includmgthe conditions to the Debt offers). Concurrent with the Effective Time, Parent shall c u e  the Surviving Caporation to accept for 
payment and thereafter pmmptly pay for any Indebtedness that has been properly tendered and not proarly withdrawn pursuant to the DeM OfFers and in 
accordance with the Debt MFen using funds provided by or at the direction o f  Parent. 

Company shall, and shall cause their respective Subsidiaries lo, reasonably cooperate with each other in the preparation of 
( c )  Parent shall prepare 811 necessary and appropriate documentation in connection with the Debt offers, including the Offer Documents. Parent and the 
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the Offer Documents. The Offer Documents (including all amendments or supplements) and all mailings to the holders of Indebtedness in connection with 
the Debt Mfen shall be subject to the p i o r  review of. and comment by, the Company and its legal cou11se1. If at any time priorto the completion ofthe 
Debt Offm any information in the mer Documents should be discovered by the Company and its Subsidiaries, on the one hand, or Parent, on the other, 
which should be set forth in an amendment or supplement to the offer Documents, so that the m e r  Documents shall not contain any untrue statement of B 
mateial fact or omit to %&le any material fact required lo  be stated therein or necessary in order to make the statements therein, in light of CircumstanCes 
under which they are made, not misleading, the pBny that discovers such information shall use reasonable best efforts to promptly notify the other pmy, and 
an appropriate amendment or supplement prepared by Parent describing such information shall be disseminated by or an behalf of the Company or its 
Subsidiaries to the holden of the applicable Indebtedness (which supplement or amendment and dissemination may, at the reasonable direction of Parent, 
take the fm of a filing of a Current Report on F m  8-K). Notwithstanding anyIhingto the convary in this Section 6.16(c), the Company shall and shall 
cause its Subsidiaries to comply with the requirements of Rule 14e-1 under the Exchange Act and any other applicable Law to the edent such laws are 
applicable in connection with the Debt Offers and such compliance will not be deemed a breach hereof. 

shall be reasonably acceptable to tho Company, to provide assistance in connection therewith and the Company shall, and shall c a s e  its Subsidiaries to, 
m e r  into cus lomq agreements (including indemnities) with such parties so selected. Parent shall pay the fees and o u t a f  pockn expenses of any dealer 
manager, information agent, depositary or other agent retained in connection with the Debt offns upon the incurrence of such fees and out-of-pocket 
expenses, and Pared further agrees lo  reimburse the Company and their Subsidiaries for all oftheir reasonable and documented out-~ofqwkel costs 
incurred in connection with the Debt Offen. 

. At least fifly days priorto the Effective Time, but not pior to August 20,2001, the Company shall mail a notice of redemption 
lo each holder of shares ofthe Series F Preferred in accordance with the terms ofthe certificate of designation ofthe Series F Preferred (the w). Ihe Redemption Notice shall specify that all shares of the Series F Preferred shall be redeemed at the applicable p ice  in cash only d- 
accordance with the Company's certificate of incorporation on the date specified in the Redemption Notice, which date shall be the 45th day afterthe 
Redemption Notice is mailed (the ''- "). Tne Company shall trike all steps necessary under the certificate of incopration of the Company 
and the certificate of designations of the Series F Preferred to c a s e  all shares of Series F Preferred lo  no longer k deemed outstanding from and &r the 
Redemption Date. Notwithstanding the foregoing. the Company shall not be required l o  take any of the actions contemplated by this Section 6.17 if the 
Company determines in its reasonable discretion that such actions, individually or in the awegate, would constitute or result in a breach or violation of, or 
a default or termination (or "ght ofterminalion) under, the acceleration of any obligations or the creation of a Lien (other than an immaterial Lien) on the 
Company's assets or the assets of any of its Subsidiaries (with or without notice, lapse oftime or both). under anv Contxacl in effect as ofthe date ofthis 
Agreement to which the Company or any of its Subsidiaries is bound. 

(d) In connection with the DeM Offen, Parent may select one or more dealer managers, infmation agents, depositaries and other agents, in each case as 

6.11. 
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6.18. Notice to Stockholden. Promptly following the adoption ofthis Agreement by the Company Requisite Vote, the Company shall mail notice of such 

6.19. 
adoption to all pfthe holden ofrecord of Company Shares as of the lime of such adoption in accordance with applicable Law. 

Between the date of this Ageement and the Effective Time, to the extent reasonablv reauested bv Parent the Comoanv 

~~, ~~ ~~~, ~~~~ ~~~~~~~ ... .-, _"_ _- 
reasonable beit effons to (a) permit Persons whom Parent identi6es io the C o ~ ~ v  4 votentiaiourchasen of a Potential Sale Interest to conduct (and 

\ ~ - ~ ~  

cooperate with such Penons') reasonable investigations with respect to such Poimtisl S'ale lnterkst s t h a t  any such Penon executes i d  delivers to 
the Company a confidentiality agreement containing customary terms), (b) comply with any applicable n&t of fin1 refusal, fight of fin1 offer, fight of 
approval or similar provisions that may be applicable lo  a proposed transfer of a Potential Sale Interest, and (c) deliver such notices, make such filings and 
execute such Contracts relating to the disposition of Potential Sale Interests as mavbe reasonahlv reouested bv Parent: orovided that neither the Comnmv , -~~~~~~ ... ..... 
nor any of its Subsidiaries shdl be required to execute any such Contract under wLoh the Com&nv'or anv ofits Subsidiaries may be reouired IO dis&z of 

CONDITIONS 
The respective obligation of each paiy to effect the Merger is subject to the satisfaction 7.1. p . . .  

or waiver at or prior to the Closing of each ofthe following conditions: 

have been d"1y adopted by the sole stockholder of Merger Sub. 

tothe C h i n e .  

(a) SlockholdprConsent This Agreement shall have been duly adopted by holden of Company Shares constituting the Company Requisite Vote and 

(b) tion Statement. The Company shall have delivered by certiiied mail the Infomtion Statement, at lemt20 calendar days prior 



(C) Consenx. (i) The wailing period (and any exiensions thereon applicable to the consummation ofthe Merger under the HSR A d  shall 
have earlier terminated, (ii) all Governmental Consents required to be obtained from the FCC forthe consummation of the Merger shall 
haw been oblained, (iii) if necessary, the approval and consent referred lo  in Section 7.l(c) ofthe Company Disclosure Letter and the Parent Disclosure 
Letter shall have been obtained, and (iv) all other Governmental Consents, the failure ofwhich l o  make or obtain would, individually or in the aggregate, 
reasonably be expected to have a Company Material Adverse Effect or reasonably be expeded to subject any officer or director ofthe Company to any 
criminal liability, shall have been made or obtained (sych Govemmenfal Consents, together with those described in Seclionf7.l(c)(i), 7. I(cXii), 7.l(c)(iii) 
and 7.l(c)(iv), the “peouued Go v e m m m  ’) For purposesofthis A g r e e m e n l , t h e t m ’ ~  shall mean all notices, repom 
and other filings required to be made prior to the Effective Time by the Company or Parent or any oftheir respective Subsidiaries with, and all consents, 
registrations, approvals, permits, clearances and authorizations required to be obtained prior to the Effective Time by the Company or Parent or my oftheir 
respeclive Subsidiaries from, any Governmental Entity in connection with the execution and delively of this Agreement and the consummation ofthe 
Merger and the other Vansactiom contemplated hereby. 

(d) w. No Governmental Entity of competem jurisdinion shall have maned, issued, promulgated, enforced or entered any Law (whether 
tempomy, preliminary or permanent) that is in effect and restrains, enjoins or otherwise prohibits consummation of the Merger or the othertransactions 
contempla@ by this Agrfemmt (colledively, an “C&&$’). 

7.2. 
satisfadion or waiver by Parmt at or prior to the Closing ofthe following conditions: 

(a) P . (i) The representations and warranties ofthe Company set forth in Seclion 5.l(b) relating to the capital stock ofthe 
Company and set fn ih  in Section 5 .  I (iXv) shall be true and cmect in all material respecls (A) on the date of this Agreement and (B) at the Closing (except 
to the extern that such representation and warranty speaks only as of a particular date, in which case such representation and warranty shall be true and 
correct in all material respects as of such earlier date); (ii) the other representations and warranties ofthe Company set forth in this Ageement shall be true 
and comet (A) on the date ofthis Agreement and (B) at the Closing (except to the extent that any such representation and warranty speaks only as of a 
paticular date, in which case such representation and w-ty shall be true and correct as of such earlier date), that notwithstanding 
anything herein to the contrary, the condition set fonh in this Section 7.2(aXii) shall be deemed lo have been satisfied even ifany representations and 
warranties ofthe Company are not so true and correct M ~ S S  the failure of such represemations and warranties ofthe Company to be so true and correct 
(read for purposes of this Section 7.2(a)(ii) without any materiality or Materiel Adverse Effect qualification or any similar qualification), individually or in 
the aggregate, has had or would reasonably be expected l o  have a Company Matm-ial Adverse Effect, and (iii) Parent shall have received at the Closing a 
certificate signed on behalf ofthe Company by an executive officer ofthe Company to the effed that the condition set fonh in this Section 7.2(a) has been 
satisfied. 

of Parent an d & . g & &  The obligations of Parent and Merger Sub to effect the Merger are also subject to the 
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. .  (b) -s ofthe Canoanv ' h e  Company shall have p e l f m e d  in all material respects all obligations required to be performed by 
it under this Agreement at or prior to the Closing, and Parent shall have received a cenificate signed on behalf ofthe Company by an executive officer of the 
Company to such effect. 

or consequence that would (x) require Parent or its Subsidiaries to take or refrab from taking any action or to agree to any restriction or condition with 
respect 10 the operation or assets of Parent or any of its Subsidiaries that are not their mobile wireless voice and data businesses (as offered by AT&T 
Mobility LLC and its Subsidiaries and affiliates) or (y) reasonably be expected l o  have a Regulatny Material Advme Effect, and all Reqyired 
Governmental Consents obtained from the FCC shall have been obtained by Final Order. For the pupme ofthis Agreement, "F- means an action 
or decision that has been granted as to which (i) (A) no request for a stay or any similar request i s  pending, no stay is in effect, the adon  or decision has not 
been vacated, revened, set aside, annulled or suspended and (B) any deadline for filing such a request that may be designated by statute or regulation has 
passed, (ii) (A) no petition far rehearing or reconsideration or application for review i s  pending and (B) the time forthe filings of any such petition or 
npplication has passed, (iii) (A) no Governmental Entity has undertlken to reconsider the action on its o m  motion and (B) the time within which it may 
effect such reconsideration has passed and (iv) (A) no appeal i s  pending (including other adminiarative or judicial review) or in effect and (B) any deadline 
for filing any such appeal that may be specified by statute or mle has passed, which in any such case (iXA), (iiXA), (iii)(A) or (ivXA) is reasonably likely to 
result in vacating, revming, selling aside, annulling suspending or mdifying such action or decision (in the case of any modification in a manner that 
would impose any t e q  condition or comequence that would reasonably be expecled to have a Regulatory M a t e d  Adveme Effen.) 

individually or in the aggegate, has resulted, or would reasonably be expected to resuit, in a Company Material Advme Effect 

Company at or prior to the Closing ofthe following conditions: 

in all material respects (A) on the date ofthis Agreement and (B) at the Closing (except to the exlent that any such representation and warranty expressly 
speaks as of a paiicular date, in which case such representation and warranty shall be true and correct in all material respects as of such date), and (ii)the 
Company sMI have received at the Closing a certificate signed on behalf of Parent and Merger Sub by the executive officers of Parent and Merger Sub lo  
the effect that the condition set f o f i  in this Section 7.3(a) has been satisfied. 

(b) Pelfomance of Oblie ations of P- Each of Parent and Merger Sub shall have performed in all material rcspecb all obligations 
required to be performed by it under this Agreement at or prior to the Closing, and the Company shall have received a 
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(C) -al Conspn ts. All Governmental Consents that have been obtained shall have been obtained without the imposition of any term, condition 

(d) 

7.3. 

(4 7 (i) ?he representations and warranties of Parent and Merger Sub set forth in this Agreement shall be true and correct 

M e r  the date of this Agreement there shall not have occurred any event, ocemence, discovery or development thal 
. .  ofthe co- . The obligation of the Company to effect the Merger is also subject to the satisfaction or waiver by the 



eenificate signed on behalf of Parent and Mrrger Sub by executive officers of Parent and Merger Sub l o  such effect. 
ARTICLE VI11 

TERMINATION 
8.1. -bv Mutual Consent. This Agreement may be terminated and the Merger may be abandoned at any time prior to the Effective Time, 

whether before or after the adoption ofthis Agreement by stockholdm ofthe Company referred to in Section 7.l(a), by mutual written con~ent ofthe 
Company and Parent, by action oftheir respective Boards of Directors. 

8.2. w t m n  bv Either Parent or the Comoany. This Agreement may be terminated and the Merger may be abandoned at any time prior to the 
Effective Time whether before or after the adoption of this Agreement by stwkholden of the Company referred to in Section 7. I(?), by action of the B d  

obhmed but is not yet a Final Order. neither party may terminate this Agreement prior iothe 60" day after receipt of such Required Governmental Consent, 
or (b) any Order permanently renraining, enjoining or othenvise prohibiting consummation of the Merger shall become fmal and "on-appealable, & 
that the right to terminate this Agreement pursuant l o  clause (a) ofthis Senion 8.2 shall not be available to any party that has breached in any material 
respect its obligations under this Agreemea in any manner that shall have proximately contributed to the failure ofthe Merger to be consummated. 

8.3. -n bv the C o w  This Agreement may be terminated and the Merger may be abandoned at any time prior lo the Effective Time, 
whether before or after the adoption of this Agreement by the stockholden ofthe Company referred to in Section 7.l(a), by action of the Board of Direnors 
of the Company (a) if there has been a breach of my represenlalion, warranty, covenant or agreement made by Parent or Merger Sub in this Agreement or 
any such representation and wmanly shall have become untrue after the date ofthis Agrement, such tip Seaion 7.3(a) or 7.3(b) would not be satisfied, 
and such breach or failure lo be tme is not curable or, if curable, is not cured by the earlier of (i) the 90 day after notice of such breach is given by the 
Company to Parent and (ii) the Termination Date, or (b) at any time on or prior to August 3 1,2007 if(i) the Company has not materially breached any of its 
obligations under Section 6.2, (ii) the Board of Directors ofthe Company authorizes the Company, subject to complying with the terms ofthis Agreement. 
to enter into a definitive txansaction agreement with respect to a Superior Proposal and the Company notifies Parent in writing that it intends to enter into 
such an agreemen< attaching the most current version of such agreement to such notice, (iii) after compliance with the terms of Section 6.2(f) such Superior 
Proposal remains a Superior Proposal and (iv) the Company prior l o  such termbation pays to Parent lhe Termination Fee. 'illhe Company a p e s  that it will 
not e n t ~  into the binding agreement referred lo  in clause (ii) above until the sixth calendar day after it has provided the notice lo Parent required by 
Section 6.2(f). 

of Directors of either Parent or the Company if (a) the Merger shall not have been consummated by lune 30,2008 (the '- ">. !u!&i%L 
that, ifthe condition set folih in Section 7.2(c) shall not have been satisfied solely by reason of a Required Governmental Consent that has been 
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8.4. Termination bv 1. mihis Ageement may be terminated and the Merger may be abandoned at any time pnorto the Effective Time by action of 
the Board of Directors of Parent if (a) there has been a breach of any representation, wmanty, covenant or agreement made by the Company in this 
Ageement, or any such representation and warranty shall have beFane " n e e  after the date of this Agreement, suck that Seaion 7.2(a) or 7.2(b) would not 
be satisfied and such breach or failure to be tlue is not curable or, If curable, IS not cured by the earlier of (i) the 90 day after notice of such breach is given 
by Parent to the Company and (ii) the Termination Date (as the same may be exiended) or (b) the Company Requisite Vote shall not have been obtained by 
July I ,  2W7 or (e) at any time on or prior to August 3 I, 2007, iflhe Company or any of ifs executive off~icers or directors shall have materially brearhed the 
orovisions of Senion 6.2. 

d Abandpoment . .  
8.5. -onan 
(a) In the event of lamination ofthis Agreement and the abandonment ofthe Merger pursmt to  this Article VIII. this Aareemem (other than BS get forth 



with interest on the amount ofthe fee at the prime rate of Citibank N.A. in effect on the date such payment should have been made. 
ARTICLE IX 

MISCELLANEOUS AND GENERAL 
9.1. M. This Article 1X and the ageements of the Company, Parent and Merger Sub contained in Section 6.10 (Indemnification; Directas' and 

Mfcns' Insurance) shall survive the consummation ofthe Merger. mihis Wicle D( (other ulan Section 9.2 (Modification or Amendment), Section 9.3 
(Waiver of Conditions) and Section 9.13 (Assimment)) and the agreemenu ofthe Company, P a n t  and Merger Sub contained in Section 6.9 (Expenses), 
the last sentence of Section 6.1 1 (Regulatory Compliance) and Section 8.5 (Effect of Termination and Abandonment) shall survive the termination ofthis 
Agreement. All other representations, warranties, covenants and ageements in this Apeement shall not survive the consummation ofthe Merger or the 
termination of this Aereement. " 

9.2. Modifi cation or 1. Subject to the provisions of applicable Law, at any time pnor to the Effective Time, the parties hereto may modify or 
amend this Agreement, by written agreement executed and delivered by duly authorized officers ofthe respective parties; it being understood that after 
receipt ofthe Company Requisite Vote, no amendment shall be made that by Law requires further approval by the Company's stockholden without the 
fruther approval of such stockholders. 

9.3. m. 
(a) Any provision ofthis Agreement may be waived $or to the Effective Time if, and only if, such waiver is in writing and simed by the party agimt 

whom the waiver is to be effective. 
(b) No failure or delay by any patty in exercising any fight, power or privilege hereunder shall operate as a waiver thereof nor shall any single or partial 

exercise thereof preclude any other or furlher exercise thereof or the exercise of any other right, power or privilege. Except as otherwise herein provided, the 
rights and remedies herein provided shall be cumulative and not exclusive of any rights or remedies provided by Law. 

9.4. Counternm. l l i s  Ageement may be executed in any number of counterparts, each such counterpart being deemed lo  be an original instrument, and 
all such counterparts shall together constitute the same agreement. 

9.5. v ' W  v 
CflVERNED BY AND IN ACCORDANCE WITH THE LAW OF THE STATE OF NEW YORK Ihe p d e  hereby irrevocebly submit exclusively to 
the jurisdiction ofthe coum of the State of New York located in the borough of Manhattan and the Federal eourtS ofthe United S t a b  of America located in 
the Southern Dishict of New York, and agree not to assert, as a defense in any action, suit or proceeding for the interpretation or enfmement hereof or of 
any such document. that it is not 

(a) , ~ ~ L ~ ~ ~ E M ~ D ~ ~ ~ ~ ~ ~ E ~ D  IN m. RESPECTS SHALL BE INmRPREED,  CONSTRUED AND 
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subject thereto or that such action, suit or proceeding may not be brought or is not maintainable in said courts or that the venue thereof may not be 
appropriate or that this Agreement or any such document may not be enforced in or by such COUIIS, and the parties hereto irrevocably agree that all claims 
with respect to such action or proceeding shall be heard and determined in such a Federal or state court. The parties hereby consent to and grant any such 
court jurisdiction over the Person of such parties and over the subject mmer of such dispute and agree that mailing of process or other papen in connection 
wilh any such action or proceeding in the manner provided in Section 9.6 or in such other manner as may be permined by Law, shall be valid and sunlcient 
?-ire thereof 

175 E. Houston 
San Antonio, Texas 78205 
Attention: Wayne Watts, Esq. 

Fax: (201) 351-2298 
Senior Executive Vice President and General Counsel 
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Wlth a copy to 
Sullivan & Cromwell 1,L.P 
125 Broad Street 

Aftention: Enc M. Krautheimer 
Fax: (212) 558-3588 
if to (he Company 
Dobson Communications Corporation 
Oklahoma City, Oklahoma 73 134 
Attention: Ronald L. Ripley 

Pax. (405) 529-8765 
with a copy lo 
Maya, Brown, Rowe & Maw LLP 
71 South Wacker Dnve 
Chicago, Illinois 60606 
Anention: Paul W. Theiss and D. Michael Murray 
Fax: (312)701-7711 

Senior Vice President and General Counsel 

. .  or to such other persons or addresses BS may be designated in writing by the partyto receive such notice as provided above. 

-7, between the Company and Parent the Company Disclosure Lmer and the Parent Disclosure Letter constitute the e n h  a n  
supersede all other prior agreements, underslmdings, representations and wmanties both winen and oral, among the partiq with respect to the subject 
matler hereof. 

9.8. 
intended to, and does not, confer upon any Penon other than the parties hereto any rights or remedies hereunder. 

9.9. meations of Parent and of the Cpmnspr . Whenever this Agreement requires a Subsidiary of Parent to take any d o n ,  such requirement shall be 
deemed lo include an undertaking on the part of Parent l o  came such Subsidiary to take such action. Wheneverthis Agreement requires a Subsidiary of the 
Company to take any actio& such requirement shall be deemed lo include an underlaking on the part ofthe Company lo came such Subsidiary to take such 
action and, after the Effective Time, on the part of the Surviving Cwporration lo cause such Subsidiary to take such action. 

9.7. 7his Agreement (including any exhibits hereto), the Confidentislily Agreement, &led March 14,2007 (tho '' 

c .  
' 

. Except as provided in Section 6.10 (Indemnlfication; Directors' and Officm' Insurance), this Agreement is not 
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9.10. Severabw 7he provisions ofthis Agreement shall be deemed severable and the invalidity or unenforceability of any provision shall not affect the 
validity or enforceability ofthe other provisions hereof. If any provision ofthis Agreement, or the application thereofto any Person or any circumstance, i s  
invalid or unenforceable. (a) a suitable and equitable provision shall be substituted therefor in d e r  to cany out, so far as may be valid and enforceable, the 
intent and pulpose of such invalid or unenforceable provision and (b) the remainder ofthis Agreement and the application of such provision lo  other Persons 
or CiR-umtanceS shall not, subject to c l a w  (a), be affected by such invalidity or unenforceability, except as a result of such substitution, nor shall such 
invalidity or unenforceability afFect the validity or enforceability of such provision, or the application thereof, in any other jurisdiction. 

9.11. Inte 
(a) The ta%%%&s and headings herein are for convenien~e of reference only, do not constitute part ofthis Agreement and shall not be deemed to 

limit or otherwise affect any ofthe provisions hereof. W e r e  a reference in this Agreement is made to a Section or Exhibit, such reference shall be to a 
Section of or Exhibit to this Agreement unless otherwise indicated. Whenever the words “include,” “includes” or “including” are wed in this Apement,  
they shall be deemed to be followed by the words ‘bithout limitation.” 

(b) 7 h e  parties have participated jointly in negotiating and drafting this Agreement. In the event that an ambiguity or a question of intent or interpretdon 
arises, t h i s  Agreement shall be constlued BS if drafted jointly by the parties, and no presumption or burden of prwf shall a i s e  favoring or disfavoring any 
party by virne of the authorship of any provision of this Agreement. 

(c) Each ofthe Company and Parent has or may have set forth information in its respective disclosure letter in a section thereofthat corresponds to the 
section ofthis Agreement l o  which it relates. A malter set fonh in one section of a disclosure letter need not be set forth in any other s e a i o n  ofthe 
disclosure lenpr so long as its relevance to the lalter Senion ofthe disclosure lener or Section of this Ageement i s  reasonably apparent. Tne fact that any 
item of information is disclosed in a disclosure lelter shall not be construed to mean that such i d m a t i o n  i s  required to be disclosed by this Agreement 
Such information and the dollar thresholds set forth herein shall not be used as a basis for interpreting the terms “material,” “Company Material Adverse 
Effen” or “Regulatory Material Adverse Effect.” 

9.12. Q&w ‘The Article, Section and parq-aph captions herein are for convenience of reference only, do not comtilute part of this Agreement and 
shall not be deemed to limit or otherwise affect any ofthe provisions hereof, 

9.13. -that Parent may designate prior to the 
Effenivr Time, by wrillen notice to the Company, another wholly owned direct or indiren Subsidiary of Parent to be a party lo  the Merger in lieu of Merger 
Sub (unlss doing so would reasonably be expected to prevent or delay other than in an immaterial respen consmmation ofthe transaaions contemplated 
hereby), in which event all references herein to Merger Sub shall be deemed references to such other Subsidiary (except with respec1 to representations and 
warranties made 

. This Agrement shall not be assimable by operation of law or otherwise; 
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herein with resped to Merger Sub as ofthe date ofthis Agreement) and all representarions and warranties made herein with respect to Merger Sub as of the 
date ofthis .4ggreement shall also be made with respea to such other Subsidiary as ofthe date of such designation. Any assignment in contravention ofthe 
preceding sentence shall be null and void. 

[Signature pogefollows] 
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IN WITNESS WHEREOF. this Apemen1  has been duly executed and delivered by the duly authorized off~icers ofthe parties hereto as of the date first 
wnnen above. 

DOBSON COMMUNICATIONS CORPORAnON 

By: Id Steven P. Dussek 
Name: Steven P. Dussek 
Title: Chief Executive Officer and Resident 

AT&T INC. 

By: Is/ RickL. Mwre 
Name: Rick L. Moore 
Title: Senior Vice Resident - 

corporate Development 

ALPINE MERGER SUB, INC 

By: is1 Richard G. Lindner 
Name: Richard G. Lindner 
Title: President 



EXHIBIT 10.1 
2007-1 AMENDMENT TO 

DOBSON COMMUNICATIONS CORPORATION 
AMENDED AND RESTATED 

2002 EMPLOYEE STOCK PURCHASE PLAN 
Pursuant to the zwhociq granted to the B a r d  of Directors of Dobson Comunications Capmtirm, under Seaion 19(a) of the Dobson Communicati~ns 

Subsection 2(t) ofthe Plan is hereby amcnded by deleting said Subsection in its entirety and substituting therefor the following: 
"(1) '~P'urchosePenos' means the p e h d  commencing on May I ,  2007 and ending on June 28,2007. Any S U C C ~ S S ~ Y ~  purchase period shall commence 
and end on dates specified by the Board." 
The effective date ofthis 2007-1 .bendmen1 shall be June 29,2007. 
Executed this 29th day of June, 2007. 

Corporation Amended and Restated 2002 Employee Stock Purchase Plan (the "Plan'?, the Plan is hereby amended as follows: 

DOBSON COMMUNICATIONS CORPORATION, 
an Oklahoma corporation 

By: Is/ Steven P. Dussek 
Steven P. h s e k  
Chief Executive Officer and President 

Anesl 

/s i  Trmt W. LeForce 
Trent W. LsForce 
Assistant Secretary 



AMENDMENT TO 
DOBSON COMMUNICATIONS CORF’ORATION 

EXHIBIT 10.2 

2W7 Perfomnee Bonus Plan 
In accordance with the resolutiom ofthe Compensation Committee ofthe Board of Directors of Dobson Communications Corporation and the 

redutions of the Board of Directors of Dobson Communications Corporation adopted on June 29,2007, the undersigned hereby certifies that the 2007 
Performance Bonus Plan is hereby amended as follows: 

FURTHER RESOLVED, that in the eventthe employment of a 2007 Bonus Plan Participant is laminated priorto the pymmts  of bonuses under the 
2007 Bonus PIm in the normal course of business, then: ( I )  ifthe temlnation is by reason ofthe volunlq termination by the 2007 Bonus Plan Participant 
or by the Company for Cause, then no payment under the 2007 Bonus Plan shall be due and owing to the Plan Participant; (2) ifthe termination is by reason 
of the death, disability, or retirement ofthe 2W7 Bonus Plan PiUticipant aft? December 31, 2007, then the 1007 Bonus Plan Participant (or his personal 
representation as the case may be) shall be paid in the noma1 course of bumness in the s m e  mount as ifthe Plan Participant‘s employment had not been so 
teminaled. or (3) ifthe termination i s  on or before December 31,2007, and not either by the Company for Cause or a volunlq termination by the 2007 
Bonus Plan Participant, then the 2007 Bonus Plan Participant (or his personal representative as the case may be) shall receive a pro mfa payment under the 
2007 Bonus Plan that (a) assumes that all subjective and individual performance criteria ofthe 2007 Bonus Plan Participant have been 100% satisfied and 
(b) with resped to any objective Company performance criteria applicable to the 2007 Bonus Plan Pmicipant compares the actual performance of the 
Company for 2007 though the end of the month prior to the employment termination date against the Company budget targets for those applicable 
objective Company criteria levels for such period (to the extent such miteria are deemed to be satisfied in accordance with the foregoing, and a bonus would 
be payable t o  the 2007 Bonus Plan Padcipant such bonw shall be prorated far the portion of 2007 priorto employment termination date and shall be due 
and payable within ten (IO) days oftemination). 

For purposes ofthis resolution, the tern “Cause” shall have lhe same defined meaning as used in the Employment Agreement between the Company and 
Steven P Dussek, dated A p d  I ,  2W5. 

WBSON COMMUNICATIONS CORPORATION, an 
Oklahoma corporation 

By: Is/ Steven P. Dussek 
Steven P. Dussek 
Chief Executive Mficer and President 

A m i :  

i s /  Trent W. I.eForce 
Trent W. IzForce 
Assisthnt Secrolary 



EXHIBIT 10.3 
DOBSON MMMUNICATIONS CORPORATION 

DEFERRED COMPENSATION PLAN 
ARTICLE I 

ESTABLISHMENT AND PURPOSE 
1. I Establishment. Dobson Communications Corporation ("Company'?, hereby establishes an unfunded, nonqualified deferred compensation plan for a 

select group of highly compensated management employees known as Dobson Communications Corporation Deferred Compensation Plan ("Plan"). 
1.2 -. ?he Plan shall provide Eligible Employees the ability to defer payment of Base Sal- and Bonus that would otherwise be paid by the 

Company. The Plan is intended to provide Eligible Employees with a degree offlexibility in their fmancial planning. 
1 . 3 W S A  Status. The Plan is intended to qualify for the exemptions provided under Title I of ERISA for plans that are not tax--qualified and that are 

maintained primuily to provide deferred compensation for a select group of management or highly compensated employees as defined in Sedion 201(2) of 

ART1C'T.F 11 
ERISA 

DEFINITIONS 
2. I Definition$. For purposes ofthis Plan, the following definitions shall apply: 

(a) means the recordkeeping accounts maintained in the name of a Participant to which Defnral Amounts and any income, earnings OT 
losses thereon are recorded ~unuan t  lo the omvisims of Article VI. 

~~~~~~ ~~ 

(b) :I-,' me& the Participks annualized gross rate ofbase salary paid before any deductions of my kind whatsoever. 
(C) ikl&udY me- the perron, penons, trust, or other entity denignated by a Participant on a beneficiq designation form adopted by the 

(d) "Bud" means the Board of Directon of the Company. 
(e) ''W means the Panicbant's cash bonus which may bo eamed d e n e  each calendar year before anv deductions of anv kind whatsaever 

Company to receive benefits, if any, under this Plan at such Participant's death punuant to Section 5.3. 

~~ ~~ 

(fj - a i G e  of Con* 01 Eveni" shall mean the occurrence 6f any ofthe folloking: 
(i) The dare any penon or"penom acting as a group" (as such t a m  is defmed under I.R.C. 5 409A and the regulations promulgated lhereunder) 

acquires, or has acquired during the IZmonth period ending on lhe date afthe mod recent acquisition by such 


